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SOUTHERN CALIFORNIA EDISON COMPANY’S (U 338-E)
NOTICE OF EX PARTE COMMUNICATION

Pursuant to Rule 8.3 of the California Public Utilities Commission’s Rules of Practice
and Procedure, Southern California Edison Company (“SCE”) hereby gives notice of the
following ex parte communication in the above-referenced proceeding.

On Wednesday, November 7, 2007 at approximately 2:00 p.m., Michael Hoover,
Director of Regulatory Affairs, J Eric Isken, Senior Attorney, Dawn Anaiscourt, Attorney, and
William Walsh, Attorney, of SCE had a telephone conference with Jack Stoddard, Advisor to
Commissioner Peevey, Ellen LeVine, Legal Division, and Paul Douglas, Energy Division, and
Adam Umanoff of Chadbourne and Park. The telephone conference lasted one hour.

The communication was initiated by SCE and was oral and written (a copy of the written
materials is attached hereto as Appendix 1). Messrs. Hoover, Isken, and Walsh discussed the
need to make the Commission’s standard Assignment term in the investor owned utilities’
(“IOUs”) renewables portfolio standard (“RPS”) contracts modifiable. SCE explained that the
Commission’s November 1, 2007 Proposed Decision (the “PD”) incorrectly assumes that the

standard language ensures that a lender assignee will be required to be bound by the power



purchase agreement, including the assumptions of payment and performance obligations
thereunder, in the event of a default. Instead, by allowing the flexibility to modify the standard
term, the IOUs’ customers will be provided greater protection. Specifically, allowing the term to
be modifiable provides greater opportunity for the IOUs to be able to negotiate consent to
collateral assignment agreements with the renewable developers’ lenders that ensure that power
purchase agreements remain in place in the event of a foreclosure. SCE also indicated that it was
satisfied with the standard Eligibility term identified in the PD, except that SCE would
recommend allowing the parties to define “commercially reasonable efforts” elsewhere in the
agreement.

To receive a copy of this ex parte notice, please contact Henry Romero at (626) 302-4124

[e-mail address: Henry.Romero@sce.com].

Respectfully submitted,

MICHAEL D. MONTOYA
CATHY A. KARLSTAD
WILLIAM V. WALSH

/s/ William V. Walsh
By:  William V. Walsh

Attorneys for
SOUTHERN CALIFORNIA EDISON COMPANY

2244 Walnut Grove Avenue

Post Office Box 800

Rosemead, California 91770

Telephone:  (626) 302-4531

Facsimile: (626) 302-3540

E-mail: William.V.Walsh@SCE.com

DATE: November 8, 2007
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Appendix 1



Summary of Issues Regarding Standard Terms and Conditions

(1) The Assignment Term should be a standard modifiable term. The proposed
decision ("PD”) incorrectly assumes that an assignment of an RPS agreement to a lender will
require them to be bound by the agreement, including the assumptions of payment and
performance obligations thereunder. As a condition to project financing, a lender will typically
require the utility buyer to execute a consent to collateral assignment, which details the terms of
the assignment and the lender’s rights and responsibilities in respect of the same. In these
agreements, many lenders will seek to avoid responsibility for seller’s defaults arising before the
exercise of contingent assignment rights. Similarly, many lenders will seek to preserve the

option of not exercising contingent assignments rights if, for example, power prices at the time

of the default exceed the prices negotiated in the contract. In SCE’s experience, a lender will
require a satisfactory consent to collateral assignment as a condition to its financing, and no
lender will agree simply to assume the seller’s payment and performance obligations under the

PPA in all instances without qualification.

Under the Commission’s standard Assignment term, it is likely that other buyers are
simply postponing the negotiations regarding the terms of the consent to collateral assignment to
the time of the financing. A developer typically has not secured its financing arrangements at the
time it enters into the PPA and these negotiations will often occur substantially after the contract
is executed and approved by the Commission. When such negotiations do occur, the lender will
attempt to negotiate concessions in the consent to collateral assignment including a right not to
exercise its contingent assignment rights. Thus, in a situation where a project goes bankrupt,
under such an agreement there is no guarantee that the lender will be required to perform under
the agreement on a go forward basis. This scenario would expose ratepayers to the cost of

replacement power for whatever time is left on the PPA.

SCE, however, takes a different approach in the negotiations of the consent to collateral
assignment. Through its pro forma language, SCE provides potential lenders clear directions
regarding the rights SCE is willing to give them, and the obligations SCE is expecting of them in
return. One important obligation is that the lender be required to keep the PPA in force or enter

into a substantially similar agreement. Thus, under the bankruptcy scenario, ratepayers would



not be exposed to the cost of replacement power on a go forward basis. While these provisions
could conceivably be negotiated at the time the developer is negotiating the financing for its
project, SCE’s experience is that its leverage with the seller is significantly stronger at the time
the contract is executed than at the time of a proposed financing. It is this added leverage during
the negotiation of the consent to collateral assignment that SCE’s pro forma term provides more

ratepayer benefit than the Commission’s standard Assignment term.

(2) For SCE’s six executed 2006 RPS contracts, which are currently pending
approval before the Commission, SCE should not be required to amend these agreements

to match word for word the standard language of the non-modifiable terms in the PD or

the language in SCE’s 2006 pro forma. Instead, if the terms in the agreement are substantively
the same as the terms in the PD or the pro forma, the contracts should be approved. Requiring
SCE to approach counterparties and amend these agreements to match word for word simply
does not make any sense. For example, in an agreement for a geothermal resource, the parties
have eliminated a reference in the non-modifiable “Green Attributes” term that solely applies to
biomass projects. Requiring SCE to approach a counterparty to amend this term for such a
trivial matter would provide no value to the RPS program and would be completely unnecessary.
In addition, the terms of SCE’s agreement work together throughout the document. Thus, it is
not simply a matter of dropping in a standard term, because such a change would potentially
“ripple” throughout the entire agreement. Finally, it should be noted that these agreements were
the subject of months of negotiation, and requiring SCE to amend these agreements could
potentially lead to the unwinding of them. While this is an unlikely result, the risk of taking this
chance seems unnecessary given that the terms in SCE’s agreement are already substantively the

same as the PD or pro forma.

(3) SCE should not be required to match word for word the standard language of

the non-modifiable terms in the PD or the language in SCE’s 2007 pro forma for its 2007
RPS contracts that are currently in negotiation. Again, SCE proposes that if the terms in the
agreement are substantively the same as the terms in the PD or the pro forma, the contracts
should be approved. SCE will make an attempt to include the non-modifiable “Eligibility” term
that is included in the PD (although SCE’s current term is substantively the same as the PD’s

term). However, requiring word for word matching of any term simply does not make any sense.
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CERTIFICATE OF SERVICE

I hereby certify that, pursuant to the Commission’s Rules of Practice and
Procedure, I have this day served a true copy of SOUTHERN CALIFORNIA EDISON
COMPANY’S (U 338-E) NOTICE OF EX PARTE COMMUNICATION on all parties
identified on the attached service list(s). Service was effected by one or more means

indicated below:

Transmitting the copies via e-mail to all parties who have provided an e-
mail address. First class mail will be used if electronic service cannot be
effectuated.

Executed this 8th day of November, 2007, at Rosemead, California.

__/s/ Henry Romero

Henry Romero
SOUTHERN CALIFORNIA EDISON COMPANY
2244 Walnut Grove Avenue

Post Office Box 800
Rosemead, California 91770
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PACIFIC GAS AND ELECTRIC COMPANY
77 BEALE STREET, MAIL CODE B9A

SAN FRANCISCO, CA 94105
R.04-04-026

RICHARD MCCANN
M.CUBED
2655 PORTAGE BAY ROAD, SUITE 3

DAVIS, CA 95616
R.04-04-026

LIZBETH MCDANNEL
2244 WALNUT GROVE AVE., QUAD 4D

ROSEMEAD, CA 91770
R.04-04-026

BRUCE MCLAUGHLIN
ATTORNEY AT LAW
BRAUN & BLAISING P.C.
915 L STREET SUITE 1420

SACRAMENTO, CA 95814
R.04-04-026

JACK MCNAMARA
ATTORNEY AT LAW

MACK ENERGY COMPANY
PO BOX 1380

AGOURA HILLS, CA 91376-1380
R.04-04-026

MARCIE MILNER
CORAL POWER, L.L.C.
4445 EASTGATE MALL, SUITE 100

SAN DIEGO, CA 92121
R.04-04-026
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STEPHEN A. S. MORRISON

ATTORNEY AT LAW

CITY AND COUNTY OF SAN FRANCISCO

1 DR. CARLTON B. GOODLETT PLACE, RM
234

SAN FRANCISCO, CA 94102
R.04-04-026

MEGAN MACNEIL MYERS

ATTORNEY AT LAW

LAW OFFICES OF MEGAN MACNEIL MYERS
PO BOX 638

LAKEPORT, CA 95453
R.04-04-026

DESPINA NIEHAUS
SAN DIEGO GAS AND ELECTRIC COMPANY
8330 CENTURY PARK COURT, CP32H

SAN DIEGO, CA 92123-1530
R.04-04-026

STANDISH O'GRADY
FRIENDS OF KIRKWOOD ASSOCIATION
31 PARKER AVENUE

SAN FRANCISCO, CA 94118
R.04-04-026

DAVID OLSEN
IMPERIAL VALLEY STUDY GROUP
3804 PACIFIC COAST HIGHWAY

VENTURA, CA 93001
R.04-04-026

LAURIE PARK
NAVIGANT CONSULTING, INC.
3100 ZINFANDEL DRIVE, SUITE 600

RANCHO CORDOVA, CA 95670-6078
R.04-04-026
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GREGG MORRIS
GREEN POWER INSTITUTE
2039 SHATTUCK AVE., SUITE 402

BERKELEY, CA 94704
R.04-04-026

SARA STECK MYERS

ATTORNEY AT LAW

LAW OFFICES OF SARA STECK MYERS
122 - 28TH AVENUE

SAN FRANCISCO, CA 94121
R.04-04-026

CHRISTOPHER O'BRIEN

SHARP SOLAR

VP STRATEGY AND GOVERNMENT
RELATIONS

3808 ALTON PLACE NW

WASHINGTON, DC 20016
R.04-04-026

Noel Obiora

CALIF PUBLIC UTILITIES COMMISSION
505 VAN NESS AVENUE

ROOM 4107

SAN FRANCISCO, CA 94102-3214
R.04-04-026

DAVID ORTH
KINGS RIVER CONSERVATION DISTRICT
4886 EAST JENSEN AVENUE

FRESNO, CA 93725
R.04-04-026

JUDY PAU
DAVIS, WRIGHT TREMAINE LLP
505 MONTGOMERY STREET, SUITE 800

SAN FRANCISCO, CA 94111-6533
R.04-04-026

DAVID MORSE
1411 W, COVELL BLVD., SUITE 106-292

DAVIS, CA 95616-5934
R.04-04-026

JESSICA NELSON
PLUMAS-SIERRA RURAL ELECTRIC CO-OP
73233 STATE ROUTE 70, STE A

PORTOLA, CA 96122-7064
R.04-04-026

KARLEEN O'CONNOR
WINSTON & STRAWN LLP
101 CALIFORNIA STREET

SAN FRANCISCO, CA 94111
R.04-04-026

DAVID OLIVARES

ELECTRIC RESOURCE
MODESTO IRRIGATION DISTRICT
PO BOX 4060

MODESTO, CA 95352
R.04-04-026

FREDERICK M. ORTLIEB

OFFICE OF CITY ATTORNEY
CITY OF SAN DIEGO

1200 THIRD AVENUE, SUITE 1100

SAN DIEGO, CA 92101
R.04-04-026

CARL PECHMAN
POWER ECONOMICS
901 CENTER STREET

SANTA CRUZ, CA 95060
R.04-04-026
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JANIS C. PEPPER
CLEAN POWER MARKETS, INC.
PO BOX 3206

LOS ALTOS, CA 94024
R.04-04-026

RYAN PLETKA

RENEWABLE ENERGY PROJECT MANAGER
BLACK & VEATCH

11401 LAMAR

OVERLAND PARK, KS 66211
R.04-04-026

RASHA PRINCE
SOUTHERN CALIFORNIA GAS COMPANY
555 WEST 5TH STREET, GT14D6

LOS ANGELES, CA 90013
R.04-04-026

NANCY RADER
CALIFORNIA WIND ENERGY ASSOCIATION
2560 NINTH STREET, SUITE 213A

BERKELEY, CA 94710
R.04-04-026

JOHN R. REDDING
ARCTURUS ENERGY CONSULTING
44810 ROSEWOOD TERRACE

MENDOCINO, CA 95460
R.04-04-026

THEODORE ROBERTS
ATTORNEY AT LAW
SEMPRA GLOBAL

101 ASH STREET, HQ 13D

SAN DIEGO, CA 92101-3017
R.04-04-026
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GABE PETLIN
3DEGREES
6 FUNSTON AVENUE

SAN FRANCISCO, CA 94129
R.04-04-026

KEVIN PORTER
EXETER ASSOCIATES, INC.
5565 STERRETT PLACE

COLUMBIA, MD 21044
R.04-04-026

NICOLAS PROCOS
ALAMEDA POWER & TELECOM
2000 GRAND STREET

ALAMEDA, CA 94501-0263
R.04-04-026

HEATHER RAITT
CALIFORNIA ENERGY COMMISSION
1516 9TH STREET, MS 45

SACRAMENTO, CA 95814
R.04-04-026

L. JAN REID
COAST ECONOMIC CONSULTING
3185 GROSS ROAD

SANTA CRUZ, CA 95062
R.04-04-026

HAROLD M. ROMANOWITZ
CHIEF OPERATING OFFICER

OAK CREEK ENERGY SYSTEMS, INC.

14633 WILLOW SPRINGS ROAD

MOJAVE, CA 93501
R.04-04-026

JACK PIGOTT
GEN 3 SOLAR, INC.
31302 HUNTSWOOD AVENUE

HAYWARD, CA 94544
R.04-04-026

SNULLER PRICE

ENERGY AND ENVIRONMENTAL
ECONOMICS

101 MONTGOMERY, SUITE 1600

SAN FRANCISCO, CA 94104
R.04-04-026

MARC PRYOR
CALIFORNIA ENERGY COMMISSION
1516 9TH ST, MS 20

SACRAMENTO, CA 95814
R.04-04-026

ERIN RANSLOW
NAVIGANT CONSULTING, INC.
3100 ZINFANDEL DRIVE, SUITE 600

RANCHO CORDOVA, CA 95670-6078
R.04-04-026

RHONE RESCH
SOLAR ENERGY INDUSTRIES ASSOCIATION
805 FIFTEENTH STREET, N.W., SUITE 510

WASHINGTON, DC 20005
R.04-04-026

GRANT A. ROSENBLUM
STAFF COUNSEL
CALIFORNIA ISO
151 BLUE RAVINE ROAD

FOLSOM, CA 95630
R.04-04-026
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JP ROSS

DEPUTY DIRECTOR

THE VOTE SOLAR INITIATIVE

300 BRANNAN STREET, SUITE 609

SAN FRANCISCO, CA 94107
R.04-04-026

JUDITH SANDERS
CALIFORNIA ISO
151 BLUE RAVINE ROAD

FOLSOM, CA 95630
R.04-04-026

JENINE SCHENK
APS ENERGY SERVICES
400 E. VAN BUREN STREET, SUITE 750

PHOENIX, AZ 85004
R.04-04-026

LINDA Y. SHERIF

ATTORNEY AT LAW

CALPINE CORPORATION

3875 HOPYARD ROAD, SUITE 345

PLEASANTON, CA 94588
R.04-04-026

Sean A. Simon

CALIF PUBLIC UTILITIES COMMISSION
505 VAN NESS AVENUE

AREA 4-A

SAN FRANCISCO, CA 94102-3214
R.04-04-026

AIMEE M. SMITH
ATTORNEY AT LAW
SEMPRA ENERGY

101 ASH STREET HQ13

SAN DIEGO, CA 92101
R.04-04-026
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ROB ROTH

SACRAMENTO MUNICIPAL UTILITY
DISTRICT

6201 S STREET MS 75

SACRAMENTO, CA 95817
R.04-04-026

DAVID SAUL

COO

SOLEL, INC.

701 NORTH GREEN VALLEY PKY, STE 200

HENDERSON, NV 89074
R.04-04-026

REED V. SCHMIDT
BARTLE WELLS ASSOCIATES
1889 ALCATRAZ AVENUE

BERKELEY, CA 94703-2714
R.04-04-026

WILLIAM P. SHORT
RIDGEWOOD POWER MANAGEMENT, LLC
947 LINWOOD AVENUE

RIDGEWOOD, NJ 7450
R.04-04-026

KEVIN J. SIMONSEN
ENERGY MANAGEMENT SERVICES
646 EAST THIRD AVENUE

DURANGO, CO 81301
R.04-04-026

CAROL A. SMOOTS
PERKINS COIE LLP
607 FOURTEENTH STREET, NW, SUITE 800

WASHINGTON, DC 20005
R.04-04-026

Nancy Ryan

CALIF PUBLIC UTILITIES COMMISSION
505 VAN NESS AVENUE

ROOM 5217

SAN FRANCISCO, CA 94102-3214
R.04-04-026

Brian D. Schumacher

CALIF PUBLIC UTILITIES COMMISSION
505 VAN NESS AVENUE

AREA 4-A

SAN FRANCISCO, CA 94102-3214
R.04-04-026

DONALD SCHOENBECK
RCS, INC.
900 WASHINGTON STREET, SUITE 780

VANCOUVER, WA 98660
R.04-04-026

Anne E. Simon

CALIF PUBLIC UTILITIES COMMISSION
505 VAN NESS AVENUE

ROOM 5024

SAN FRANCISCO, CA 94102-3214
R.04-04-026

Donald R. Smith

CALIF PUBLIC UTILITIES COMMISSION
505 VAN NESS AVENUE

ROOM 4209

SAN FRANCISCO, CA 94102-3214
R.04-04-026

JAMES D. SQUERI

ATTORNEY AT LAW

GOODIN MACBRIDE SQUERI DAY &
LAMPREY

505 SANSOME STREET, SUITE 900

SAN FRANCISCO, CA 94111
R.04-04-026



R.04-04-026
Thursday, November 8, 2007

F. Jackson Stoddard

CALIF PUBLIC UTILITIES COMMISSION
505 VAN NESS AVENUE

ROOM 5040

SAN FRANCISCO, CA 94102-3214
R.04-04-026

VENKAT SURAVARAPU

ASSOCIATES DIRECTOR

CAMBRIDGE ENERGY RESEARCH
ASSOCIATES

1150 CONNECTICUT AVENUE NW, STE. 201

WASHINGTON, DC 20036
R.04-04-026

LEE TERRY

CALIFORNIA DEPARTMENT OF WATER
RESOURCES

3310 EL CAMINO AVENUE

SACRAMENTO, CA 95821
R.04-04-026

ANDREW J. VAN HORN
VAN HORN CONSULTING
12 LIND COURT

ORINDA, CA 94563
R.04-04-026

JAMES WEIL

DIRECTOR

AGLET CONSUMER ALLIANCE
PO BOX 37

COOL, CA 95614
R.04-04-026

Jane Whang

CALIF PUBLIC UTILITIES COMMISSION
505 VAN NESS AVENUE

ROOM 5029

SAN FRANCISCO, CA 94102-3214
R.04-04-026
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CARL STEEN
BAKER & HOSTETLER LLP
600 ANTON BLVD., SUITE 900

COSTA MESA, CA 92626
R.04-04-026

KENNY SWAIN
NAVIGANT CONSULTING
3100 ZINFANDEL DRIVE, SUITE 600

RANCHO CORDOVA, CA 95670
R.04-04-026

PATRICIA THOMPSON
SUMMIT BLUE CONSULTING
2920 CAMINO DIABLO, SUITE 210

WALNUT CREEK, CA 94597
R.04-04-026

ROBIN J. WALTHER
1380 OAK CREEK DRIVE, NO. 316

PALO ALTO, CA 94304-2016
R.04-04-026

JON WELNER
PAUL HASTINGS JANOFSKY & WALKER LLP
55 SECOND STREET, 24TH FLOOR

SAN FRANCISCO, CA 94105-3441
R.04-04-026

KEITH WHITE
931 CONTRA COSTA DRIVE

EL CERRITO, CA 94530
R.04-04-026

PATRICK STONER

PROGRAM DIRECTOR

LOCAL GOVERNMENT COMMISSION
1303 J STREET, SUITE 250

SACRAMENTO, CA 95814
R.04-04-026

KAREN TERRANOVA
ALCANTAR & KAHL, LLP
120 MONTGOMERY STREET, STE 2200

SAN FRANCISCO, CA 94104
R.04-04-026

JANE H. TURNBULL

LEAGUE OF WOMEN VOTERS OF
CALIFORNIA

64 LOS ALTOS SQUARE

LOS ALTOS, CA 94022
R.04-04-026

DEVRA WANG
NATURAL RESOURCES DEFENSE COUNCIL
111 SUTTER STREET, 20TH FLOOR

SAN FRANCISCO, CA 94104
R.04-04-026

WILLIAM W. WESTERFIELD Il
ATTORNEY AT LAW

ELLISON, SCHNEIDER & HARRIS L.L.P.
2015 H STREET

SACRAMENTO, CA 95814
R.04-04-026

VALERIE J. WINN
PACIFIC GAS AND ELECTRIC COMPANY
PO BOX 770000, BO9A

SAN FRANCISCO, CA 94177-0001
R.04-04-026
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REID A. WINTHROP
PILOT POWER GROUP, INC
8910 UNIVERSITY CENTER LANE SUITE 520

SAN DIEGO, CA 92122
R.04-04-026

KEVIN WOODRUFF
WOODRUFF EXPERT SERVICES, INC.
1100 K STREET, SUITE 204

SACRAMENTO, CA 95814
R.04-04-026

LINDA WRAZEN
SEMPRA ENERGY REGULATORY AFFAIRS
101 ASH STREET, HQ16C

SAN DIEGO, CA 92101
R.04-04-026

KATE ZOCCHETTI
CALIFORNIA ENERGY COMMISSION
1516 9TH STREET, MS-45

SACRAMENTO, CA 95814
R.04-04-026

MRW & ASSOCIATES, INC.
1814 FRANKLIN STREET, SUITE 720

OAKLAND, CA 94612
R.04-04-026
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RYAN WISER
BERKELEY LAB
ONE CYCLOTRON ROAD

BERKELEY, CA 94720
R.04-04-026

VIKKI WOOD

SACRAMENTO MUNICIPAL UTILITY
DISTRICT

6301 S STREET, MS A204

SACRAMENTO, CA 95817-1899
R.04-04-026

JASON YAN

PACIFIC GAS AND ELECTRIC COMPANY
77 BEALE STREET, MAIL CODE B13L

SAN FRANCISCO, CA 94105
R.04-04-026

LEGAL & REGULATORY DEPARTMENT

CALIFORNIA ISO
151 BLUE RAVINE ROAD

FOLSOM, CA 95630
R.04-04-026

JAMES B. WOODRUFF

SOUTHERN CALIFORNIA EDISON COMPANY
2244 WALNUT GROVE AVENUE, SUITE 342,
GO1

ROSEMEAD, CA 91770
R.04-04-026

CATHY S. WOOLLUMS
MIDAMERICAN ENERGY HOLDINGS
COMPANY

106 EAST SECOND STREET

DAVENPORT, IA 52801
R.04-04-026

HUGH YAO
SOUTHERN CALIFORNIA GAS COMPANY
5565 W. 5TH ST, GT22G2

LOS ANGELES, CA 90013
R.04-04-026

CALIFORNIA ENERGY MARKETS
517-B POTRERO AVE.

SAN FRANCISCO, CA 94110-1431
R.04-04-026



